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Name of Offering  ([] check if this is an amendment and name has changed, and indicate change.)

Filing Under {Check box(es) that apply):  [] Rule 504 [ ] Rule 505 [7] Rulc 506 [7] Section 4(6) ] ULOE _
Type of Filing: m New Filing D Amendment

s AR TR

Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.} 08057513
Produced Water Development, LLC

Address of Exccutive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
3801 Automation Way, Suite 200, Fort Collins, CO 80525 (970) 226-5500

Address of Principal Business Operations {Numbecr and Street, City, State, Zip Code) Telephone Number {Including Arca Code)
(if different from Executive Offices)

Brief Description of Business PROC ESSED
Acquisition, treatment and sale of water
UG 0.8 2008
Type of Business Organization
[J corporation [ limited partnership, already formed other (please specify):
] business trust [ limited partnership, to be formed THOMSON REUTERS

Limited liability company

Manth Year
Actual or Estimated Date of Incorporation or Organization: [§]g] [017] [AAcwal [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issucrs making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501 et 5eq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of sccurities in the offering. A notice is deemed filed with the 1.S. Securities

and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or centificd mail to that addeess.

Where To File: U.S. Sccuritics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Capies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photecopices of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previousty supplied in Parts A and B. Part E and the Appendix nced
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a Yoss of the federal exemption. Conversely, failure to file the
appropriate federal notice will nol result in a loss of an available state exemption vnless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information centained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently vatid CMB control number. 1 of 9



l A. BASIC IDENTIFICATION DATA
2. Enter the information requested for the following:

s  Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securitics of the issuer.
»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: m Promoter [/ Beneficial Owner [ Exccutive Officer [] Director /] General and/or
Managing Partner

Fuil Name (Last name first, if individual)

Stewart, David R.

Business or Residence Address  (Number and Street, City, State, Zip Code)
3801 Automation Way, Suite 200, Fort Collins, CO 80525

Check Box({es) that Apply: Promoter Beneficial Owner  [] Exccutive Officer [7] Director [] General and/or
Managing Partner

Full Name {Last name first, if individual)
Kennedy/Jenks Consultants, Inc.

Business or Residence Address  (Number and Street, City, State, Zip Code)
622 Folsom, San Francisco, CA 64107

Check Box(es) that Apply: Promoter  [/] Beneficial Owner ] Exccutive Officer  [] Director [7] General and/or
Managing Partner

Full Name (Last name first, if individual)
Kennedy, David

Business or Residence Address  (Number and Street, City, State, Zip Code)
622 Folsom, San Francisco, CA 64107

Check Box(es) that Apply: m Promoter m Beneficial Owner  [] Exccutive Officer [] Director 7] General and/or
Managing Partner

Full Name (Last name first, if individual)
Takaichi, Lynn

Business or Residence Address  (Number and Street, City, State, Zip Code)
622 Folsom, San Francisco, CA 64107

Check Box(es) thal Apply: Promoter  [] Bencficial Owner [] Executive Officer [7] Director

General and/or
Managing Partner

|

Ful! Name (Last name first, if individual)
OToole, Patrick

Business or Residence Address  (Number and Street, City, State, Zip Code)
PO Box 26, Savory, WY 82332

Check Box(es) that Apply: [} Promoter  [7] Bencficial Owner [} Exccutive Officer  [] Director [#/] General andfor
Managing Partoer

Full Name (Last name first, if individuai)
van den Heever, Stephen

Business or Residence Address  (Number and Street, City, State, Zip Code)
2026 Caribou Drive, Suite 101, Fort Colling, CQ 80525

Check Box(cs) that Apply:  {7] Promoter 7] Beneficial Owner  [] Exccutive Officer  [] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Kraus, Richard C.

Business or Residence Address  (Number and Street, City, State, Zip Code)
6015 S Chester Way, Greenwood Village, CO 80111

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .........ccocvvvcieiceens

2. What is the minimum invesiment that will be accepted from any individual? ...

3. Does the offering permit joint ownership of & SIRZ1E UNILT ..o s

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly. any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such

Answer also in Appendix, Columa 2, if filing under ULOE,

a broker or dealer, you may sct forth the information for that broker or dealer only.

Yes No
]
$ 300,000.00

Yes No
= £l

Full Name (Last name first, if individual)
van den Heever, Stephen

Business or Residence Address (Number and Street, City, State, Zip Code)

2026 Caribou Drive, Suite 101, Fort Colling, CO 80525

Name of Associated Broker or Dealer
DVE Securities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual STALES) c.u.vvveeeeercsrrst st ] AL SlALES
[€0) (HLJ

Full Name (Last name first, if individual)

Heilbronner, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)

1099 18th Street, Suite 2750, Denver, CO 80202

Name of Associated Broker or Dealer

DVE Securities, Inc,

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual STAIES) ..o vireiniiiiice e e rre s ear et saresas e e snesansas ] Al States
[GA] [0] HI
[MS]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual STAES) ... viiiiiriie s ecemeece e erene s reee e ss s reeenses s e seeens s essasrasenesrensentas [C] All States
(HD)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box ] and indicate in the columns below the amounts of the securitics offered for exchange and
already exchanged.
Aggregate Amount Alrcady
Type of Security Offering Price Sold

DIEDE ..ottt tem s ea bbb ara et se s bt b rmene et e e easans et et SR e s At s s bn bRt e semen et e R e senen e sessaraet et et sanaetatan g b
EQUELY w.eececeree e eeesemrrssemssssessseessssesssssesssseessseessessseseesssresesssessesemesesessesses eesseeessseessoeens §_30000,000.00 ¢ 400,000.00

[ Common [A Preferred

Convertibic Sccurities (including Warmants} .....c.ovvecerecievisenes s sensesses s sesarersssersssases 9 5
Partnership THEELESES ....ccvvr.vuceeccrreeeceieeiecrsconnrcsrrressss s es s s s bss s s st sbats s seeneesmasssnsssessssssaresssssesss ) $
Other (Specify TR UPTOOIUVUTUUSOORIOORRO R, | L
TOBL ettt ettt s e s s ee s s b e ae et e ten e rage bt et seeanaraan $ 3.000.000.00 §_400,000.00

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased sccurities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate doliar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIE TNVESLOTS 1.vuvuvreerimce v seseseress s ssare s s sssanst s s setestet s sesans s s erssnnants LA $_400,000.00
Non-accredited IRVEstons .o, $
Total (for filings under Rule 504 only) ..ot e rsaserssas s rsssnnns $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule 505 L. e e )
Regulation A ...t et e e e e $
Rule 504 ... oo e e e e 5
TOU 11 covevves s st et et ar s b eb et s e 2t Sttt bR Rt e $_0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer ABCNT S FEES .t n e s dsm a8 e d e s s bt s e O s
Printing and ENgraving COSS ..o ueerruriuircamrreisescesanessssessisssts iessissorss tesssissstssss ssessestsbssssressssessssssssaresssessesas ¥ 3 1,000.00
LEBaL FRES cauiii e b bbb kbbb e SR bR e 2] § 65,000.00
ACCOUNMTING FEES .ot e et e et ec e b SRR b AR b e bbb s b s b ars b ab b $_2.500.00
ERZINEEMIME FEES 1ottt imsm e st e ads bt o b s o1 s mbas 4 o4 b4t edr b4 H SR e P m L s e SR s R a4 e e s R s aansanatrn a s
Sales Commissions (specify finders’ fees separately) ... ] 8 90,000.00
Other Expenses (identify) O s
TOLBL oottt vas e eses e enem s e es e s eeces st et e s seasn st s S eaeanE ek aeenane s seananans e et b bk st a ettt enenn 7 s 158,500.00
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. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 2 841.500.00
PTOCEEAS 10 TRE ISSUET.™ ..ottt et eescet st s ee et e et st a2 ea s n £ et eemns et ncnneane T

5. Indicate below the amount of the adjusted gross proceed to the issner used or proposed to be used for
each of the purposes shown. [If the amount for any purpose is not known, furnish an estimate and
check the box (o the left of the estimate. The total of the payments listed must cqual the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,

Directors, & Payments to

Affiliates Others
SBIANES AN FEES 1.crreeeeerrecacmmmaserns s reseersssssss s smssmssssssseessesssssssesnnenssssss e cccncenseneeeee: [of] §__900,000.00 - 7] §_300,000.00
Purchase of real e518KC ..t senenes || D s
Purchase, rental or leasing and installation of machinery
AN EQUIPIMENE vttt bere s e snse bbb sne e e et e st e Os Os
Construction or leasing of plant buildings and facilities v [ 8 s
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the assets or securities of another
ISSULT PUTSUANL L0 @ MIEFBET) oottt eesma e s s eb s e es s sa s oR bbb s na e S Os
Repayment of indebtedness it bbb Wil 140,000.00 $_50.,000.00
WOTKINg CapItaL.....co oottt sy | D 718 271,500.00
Other (specify): Business development s [7 $_230.000.00
Legal and engineering, general and administrative, acquisition of water rights

....... 0s 75 900,000.00

COIMIMII TOUALS -t e e et s se s ettt 44 bant £ £ semems s £ crnbbarraans as 1,090,000.00 as 1,751,500.00
Total Payments Listed (column totals added) ...t Os 2,841,500.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice ta be signed by the undersigned duly authorized person. ICthis notice is filed under Rule 505. the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuaat to pacagraph (b)(2) of Rule 502.

Issuer (Print er Type) Signature Date
Produced Water Development, LLC w C [6\"5“}\/ 1 / "Lg [ 08’

Name of Signer (Print or Type) Title of Sigm;r (Print ar Typc)
Richard C. Kraus President and CEO
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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